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COMPLAINANT:
RESPONDENTS:

COMPLAINANTS:

RESPONDENTS:

FEDERAL ELECTION COMMISSION

FIRST GENERAL COUNSEL’S REPORT

MUR 7001

COMPLAINT DATE: 1/20/2016
NOTIFICATION DATE: 1/22/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018 — 11/9/2018!
ELECTION CYCLE: 2012

Craig McDonald, Texans for Public Justice

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

MUR 7002

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/4/2016
RESPONSE DATES: 4/04/2016, 9/15/2017
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 6/12/2018—11/9/2018
ELECTION CYCLE: 2012

Lawrence M. Noble, Campaign Legal Center
Fred Wertheimer, Democracy 21

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer

Senator Rafael Edward “Ted” Cruz

Heidi Cruz?

The Committee and Ted Cruz each tolled the statute of limitations for 390 days while the Commission’s

audit of the Committee’s 2012 election cycle activities concluded.

2

Due to an administrative oversight, Heidi Cruz was not notified of the MUR 7002 complaint. The matter

was activated shortly after the audit was completed, the oversight was identified, and Heidi Cruz was notified of the -
complaint. Heidi Cruz then provided a 30-day tolling agreement in exchange for additional time to reply to the
notification, which extended the statute of limitations for her potential violation to October 1, 2017.
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COMPLAINANT:
RESPONDENTS:

COMPLAINANT:
RESPONDENTS:

SOURCE:
RESPONDENTS:

MUR 7003

COMPLAINT DATE: 1/22/2016
NOTIFICATION DATE: 2/1/2016
RESPONSE DATE: 4/04/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

Steven E. Schonberg

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

" MUR 7009

COMPLAINT DATE: 2/08/2016
NOTIFICATION DATE: 2/16/2016
RESPONSE DATE: 12/20/2016
ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012

" Charles Swofford

Ted Cruz for Senate and Bradley S. Knippa in his official
capacity as treasurer
Senator Rafael Edward “Ted” Cruz

RAD REFERRAL 16L-09
DATE REFERRED: 6/2/2016
NOTIFICATION DATE: 6/7/2016

' RESPONSE DATE: 12/20/2016

ACTIVATION DATE: 7/20/2017

STATUTE OF LIMITATIONS: 8/9/2018—11/9/2018
ELECTION CYCLE: 2012
Internally Generated

Ted Cruz for Senate and Bradley S. Knippa in his
official capacity as treasurer
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RELEVANT STATUTES 52 U.S.C. § 30104(b)(3)E)
AND REGULATIONS: 52 U.S.C. § 30116(a)(1)(A), (f)
11 C.F.R. § 104.3(d)4), (a)(4)(iv)
11 C.F.R. § 100.52(b)(3), (4)
11 C.F.R. § 100.82(b),(c)
11 C.F.R. § 100.82(b),(e)
11 C.F.R. § 103.3(b)
11 C.F.R. §110.1
) 11 C.FR.§110.9
INTERNAL REPORTS Audit Report
CHECKED: Disclosure Reports
FEDERAL AGENCIES None
CHECKED:

L INTRODUCTION

MURs 7001, 7002, 7003 and 7009 involve allegations that Senator Rafael Edward “Ted”
Cruz and Ted Cruz for Senate and Bradley Knippa in his official capacity as treasurer (the
“Committee”), violated the Federal Election Campaign Act of 1971, as amended (the “Act”), by
misreporting that loans Cruz made to his 2012 Senate cémpaign were funded with Cruz’s
“personal funds,” rather than a line of credit with Citibank and a margin loan from a Goldman
Sachs brokerage account that he owned jointly with his wife. In MUR 7003, the Complaint
alleges that the violations were knowing and willful. In RAD Referral 16L-09, the Reports
Analysis Division (“RAD”) also referred the Committee to the Office of General Counsel
(“OGC) for failing to properly report those loans.?> Additionally, the Complaint in MUR 7002
alleges that Senator Cruz and the Committee knowingly accepted excessive contributions from
Heidi Cruz, the Senator’s wife, because her ownership share of the assets in the Goldman Sachs

account was used to secure the margin loan.

3 See Memorandum from Patricia C. Orrock, Chief Compliance Officer, FEC, to Daniel A. Petalas, Acting

General Counsel, FEC (June 2, 2016).
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The Committee and Senator Cruz (“Cruz Respondents™) admit that Senator Cruz funded
loans to the Corr_\mittee.with a line of credit from Citibank and a margin loan from a Goldman
Sachs brokerage account. The Cruz Respondents also admit that the Committee failed to
disclose those loan sources on the reports the Committee filed with the Commission.* The Cruz
Respondents nevertheless argue that the Commission should dismiss the violations because the
overall reporting of the loans in Senator Cruz’s 2012 Senate Financial Disclosure Report and in a
Mi_scellaneous Text Document (Form 99) filed with the Commission in 2016, was substantially
correct.’ In addition, Heidi Cruz denies that she made an excessive contribution to the
Committee because the Senator was entitled. to use all of thé funds in the Goldman Sachs account
under Texas state law.5

The available information shows that the Committee inaccurately reported that the source
of candidate loans totaling $1,064,000 was Senator Cruz’s personal funds, and that it failed to
report required information about the true underlying sources of the loans. Accordingly, we
recommend that the Commission find reason to believe that Ted Cruz for Senate violated
52US.C. § 301_64(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) and authorize pre-probable cause
conciliation with the Committee. We also recommend that the Commission find no reason to
believe that Senator Cruz individually violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.

§ 104.3(d)(4).

4

Resp. of Cruz Respondents to MURs 7001, 7002, and 7003 (Apr. 4, 2016) (“Resp. of Cruz Respondents™)
at |. The Cruz Respondents filed a single response to MURs 7001, 7002, and 7003 and asked the Commission to
consider that response as their response to MUR 7009,as well as their response to the RAD Referral. E-mail from
Chris Gober, counsel for the Cruz Respondents, to Jeff S. Jordan, Complaints Examination and Legal
Administration (“CELA”), FEC (May 18, 2016, 12:51 EST); e-mail from Chris Gober to CELA, FEC (Dec. 20,
2016, 11:49 EST).

5 Resp. of Cruz Respondents at 3.

5 Resp. of Heidi Cruz at 2-4 (Sep. 15, 2017).
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Finally, for the reasons discussed below, we recommend that the Commission exercise its
prosecutorial discretion and dismiss the allegation that Heidi Cruz made, and the Committee
accepted, an excessive contribution to the Committee.”

IL. FACTS

In 2012,_Sen_a_t_or Ted Cruz was a U.S. Senate candidate in Texas and Ted Cruz for Senate
was his authorized campaign committee. During the 2012 Senate campaign, the Committee’s
disclosure reports showed that Cruz made loans t-o the Committee totaling $1.43 million from

“personal funds.”®

Most of the loans were provided shortly before the primary election on May
29, 2012, and the primary runoff election on July 31, 2012. In a 2013 interview with the New
York Times, Senator Cruz reportedly stated that he and his wife, Heidi Cruz, a managing director
at Goldman Sachs, agreed to “liquidate” their “entire net worth” to fr.ee up the funds necessary
for the candidate loans.’ |
Senator Cruz filed his United States Senate Financial Disclosure Reports for 2012 (“2012

Senate Report™) on May 15,2013.'% The 2012 Senate Report shows that Senator Cruz took out

two loans in 2012: a “line of credit” from Citibank and a “margin loan” from Goldman Sachs. !

7 See Heckler v. Chaney, 470 U.S. 821 (1985).

8 Ted Cruz for Senate 2011 April Quarterly Report at 229, 263 (Apr. 15, 2011); 2012 July Quarterly Report
at 1,069, 1,196-97 (July 15, 2012); 2012 October Quarterly Report at 1,677, 1,872-71 (Oct. 15, 2012).

9 See Ashley Parker, A Wife Committed to Cruz's Ideals, but a Study in Contrasts to Him, N.Y. Times,
Oct. 23, 2013. .

10 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

https://efdsearch.senate.gov/search/view/paper/|12EFF92A-4EA8-44ED-AD2E-A32202BE5771/.
1

Senator Cruz initially disclosed the 2012 loans on his 2011 Senate Financial Disclosure Report, which was
filed on July 12, 2012 and reflects that he incurred the loans in 2012. See United States Financial Disclosure Report

for New Employee and Candidate Reports for 2011. https://efdsearch.senate.gov/search/view/paper/7DA1762C-
66E3-4CE2-8E6E-623FE52D7809/


https://efdsearch.senate.gov/searcli/view/DaDer/l2EFF92A-4EA8-44ED-AD2E-A32202BE577l/
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Each loan is listed in the $250,000 to $500,000 range, 12 with an interest rate of “prime floating”
the Citibank loan and “3% floating” for the margin loan from Goldman Sachs.'* The Report
does. not explain the purpose of the loans or indicate that the loans are connected to the Senate
campaign.

On January 13, 2016, almost four years after Senator Cruz made the loans in questi-on to
his campaign, the New York Times reported that the 2012 Senate Report contradicted his story
about having liquidated family assets to fund the campaign loans made during the 2012
election.'* Specifically, the New York Times reported that a Goldman Sachs margin loan and a
C"itibank line of credit, which both appear on the 2012 Senate Report but not on any FEC
disclosure reports, were the underlying sources of his candidate loans. '’

On January 14, 2016, the day after the New York Times article was published, the
Committee filed a Miscellaneous Text Document (Form 99) with the Commission stating that
the margin loan and line of credit had been “inadvertently omitted” from the relevant 2012 FEC

disclosure reports.' The Form 99 also provided the following information on the loans:

12 See United States Financial Disclosure Report for Annual and Termination Filers for 2012.

' https://efdsearch.senate.gov/search/view/paper/1 2EFF92A-4EA8-44ED-AD2E-A32202BES 771 /.

B See Senate Report for 2012 at 8. An amendment to the 2012 report added “on demand” under the Term of
loan for each of the loans. See https://efdsearch.senate.gov/search/view/paper/929B15B0-D2E8-4B91-95CC-
EF4DC76E9AF8/

14 See Mike Mclntire, Ted Cruz Didn't Report Goldman Sachs Loan in a Senate Race, N.Y. Times, Jan. 13,
2016, at 3 (attached to MUR 7001 Compl. and MUR 7009 Compl. and cited by MUR 7002 Compl. q 7 n.5), Mike
Mclntire, Ted Cruz Failed to Report a Second Campaign Loan in 2012, N.Y. Times, Jan. 15, 2016 (attached to
MUR 7003 Compl. and cited by MUR 7002 Compl. ] 10 n.9). The 2012 Senate Report does not reflect that assets
were liquidated. '

15 Id.
16 Ted Cruz for Senate, Misc. Rpt. to FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Jan. 14, 2016).
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“Goldman Sachs Margin Loan, Incurred 2012, 3% Floating Interest Rate; Citibank Line of
Credit, Incurred in 2012, Prime plus floating Interest Rate.”!”

Following rec.:eipt of the Form 99, RAD spoke to the Committee’s treasurer, assistant
treasurer, or counsel on multiple occasions, instructed them on reporting requirements for loans
funded by a financial institution, and urged them to amend the Committee’s disclosure reports to
correctly disclose the required information for each loan on Schedules C (Loans) and C-1 (Loans
and Lines of Credit from Lehding Institutions).'® The Committee initially agreed to file the
amendments, requesting additional time to gather the documentation, but then told RAD that it
was hesitant to do so given that complaints had been filed and an enforcement process initiated. '°
RAD instructed the Committee that it should still file amendmer;ts to the reports in which the
loans were disclosed and sent the Committee Requests for Additional Information for the 2012
July Quarterly and 2012 October Quarterly Reports, which covered the periods when the loans
were incurred.

The Committee showed the loans in question as first

incurred during the 2012 July Quarterly and October Quarterly reporting periods. Because of

this, the RFAIs were sent on these two reports. However, RAD advised the committee to amend

"~ all reports in which the loans were disclosed to make corrections.?’ The RFAISs requested that

the Committee amend its reports to provide correct loan information and submit the appropriate

17 1 d
18 Referral at 2-3.
19 Id.

2 Senator Cruz’s amended 2012 Senate Report notes that both the Citibank Line of Credit and Goldman

Sachs Margin Loan were paid off in 2012.



TN P G P s o=

10

11

12

13

14

15

First General Counsel’s Report
MURs 7001/7002/7003/7009 & RR16L-09 (Ted Cruz for Senate, et al.) -
Page 8 of 20

supporting schedules.“- In response to the RFAIs, the Committee filed another Form 99 stating
that it had “proactively provided additional information.”?? On May, 4, 2016, RAD advised the
Committee that its response to the RFAls was inadequate and the matter would be referred for
further review.?> The Committee replied that it would not be filing any amendments at that time
and has not done so to date.? |
The Commission also conducted an audit of the Committee’s 2012 election cycle activity
and the Commission issued the Final Audit Report (“FAR™) on June 22,2017.° The
Commission approved a finding that the Committee “failed to properly disclose $1,064,000 in
candidate loans that originated with commercial lenders and failed to file the correct schedules C
and C-1."26 The FAR determined that of the $1.43 million in ioans that Senator Cruz reported as
having come from his personal funds, he actually borrowed $800,000 from Goldman Sachs
(8400,000 on 5/18/12; $250,000 on 7/23/12; and $150,000 on 8/7/12) and $264,000 (on 5/22/12)
from Citibank ($1,064,000 total).?” Specifically, Senator Cruz obtained the $800,000 from
Goldman Sachs via three margin loans with a 3% floating interest rate secured by assets in a

brokerage account jointly held with his wife, Heidi Cruz.?® Senator Cruz obtained the line of

2z ld.

222016 Id. at 3; Ted Cruz for Senate, Misc. Rpt. To FEC (Letter from Bradley Knippa, Treasurer, to RAD) (Mar. 8,
B ! Id.

e Id. at 4; Resp. at 2 (April 5, 2016).

3 Final Audit Report of the Commission on Ted Cruz for Senate (Jun. 22, 2017).

% Id at3.

n Id at 8. The FAR found that $366,000 in loans from Senator Cruz to the Committee were from Cruz’s

personal funds.

B Senate Rpt. at 8. A margin loan is a financial instrument that allows account holders to borrow from a

brokerage firm against the value of assets in their portfolio.
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credit from Citibank with a floating interest rate that enabled him to draw cash advances against
a limit of $275,000; unlike the Goldman Sachs mar'gin loans, no person other than the candidate
himself was liable for the Citibank line of credit.?’ The documentation available from the
Cruzes’ Goldman Sachs account indicates tﬁat the account was oﬁened on January 17, 2006, as
an account held by Senator Cruz and his wife as Joint Tenants with Rights of Survivorship.3
The Customer Agreement for the account states that ownership “will be held in the manner

»31 The available account documentation does not indicate

indicated in the title of the account.
each account holder’s ownership interest in the account.
III. LEGAL ANALYSIS

A. Alleged Failure to Disclose Required Information about Candidate Loans

The cgndidate’s principal campaign committee must report all loans derived from an
advance on the candidate’s brokerage account, credit card, home equity line of credit, or other
line of credit available to the candidate.3? The disclosure report must identify the person who
makes a loan to the committee during the reporting period, together .with the identification of any
endorser or guarantor of such loan, and the date and amount or value of such loans.3?

Commission regulations provide that a committee must disclose information about loans from

» Citibank, N.A., Revolving Credit/Time Note, Variable Rate (Individuals/Lawyers) at 1, dated May 11,

2012 (signed by Rafael E. Cruz) (providing that the rate of interest shall be the highest of: (1) Citibank’s base rate;
(2) the Federal Funds Rate plus 2.0%; or (3) the LIBOR rate plus 2.0%). Cruz’s 2012 Senate Disclosure stated only
that the line of credit had a “prime — floating™ interest rate. Senate Report at 8.

% See Goldman Sachs New Account Information for Individuals, Multi-Parties and Custodianships for the

Cruzes Brokerage Account. Attach. I.

See Goldman Sachs Customer Agreement. Attach 2.

3 11 C.F.R. § 100.83(e).

3. See 52 U.S.C. § 30104(b)(3)(E). 11 C.F.R. § 104.3(a)(4)(iv).



O P T P o P TS

10
1
12
13

14

16

17

First General Counsel’s Report o
MURs 7001/7002/7003/7009 & RR16L-09 (Ted Cruz for Senate, et al.) -
Page 10 of 20

the candidate to the campaign on Schedules C and C-1.3* If the candidate finances a loan to the
campaign with an underlying loan or line of credit, section 104.3(d)(4) of the Commission’s
regulations requires the committee to disclose on Schedule C-1, émong other things: (1) date,
amount, and interest rate of the loan or line of credit; (25 name and addréss of the lending
institution; and (3) types and value of collateral or other sources of repayment that secured the
loan.

Although Senator Cruz used funds borrowed from Citibank and Goldman Sachs to make
loans totaling $1,064,000 to his 2012 Senate campaign, the Committee inaccurately reported on
Schedule C that he made the loans to the Committee with his “personal funds,” and failed to file
a Schedule C-1 to properly disclose thé details of t.he margin loan and line of credit. Thus, the
Committee did not comply with the reporting requirements of the Act or th§ Commission’s
regulations.

The Cruz Respondents admit that the Committee failed to provide the required
information l.'egarding the loans.and concede that they have yet to amend their reports.3¢ They
aréue, however, that the matter should be dismissed because the public record has been corrected
as a result of the information disclosed in the 2012 Senate Report filed in May 2013, and in the

Form 99 filed in January 2016.3” Respondents specif"lcally cite to MUR 5421 (Kerry for

4 11 CF.R. § 104.3(d).

3 . Id § 104.3(d)(4).

36 As mentioned above, Respondents explain that the Committee refrained from submitting amendments

because “the complaints [have] already been filed and [given] the confidentiality of the enforcement process.” [add
internal cite to previous mention}

37 Resp. of Cruz Respondents at 3.
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President) and argue that their reporting meets the “substantially correct” standard set forth in
that matter3®

In MUR 5421, the Commission approved a recommendation to dismiss the committee’s
inaccurate reporting of a series of loans the candidate made to his principal campaign committee
where it inaccurately reported the date on which the candidate accessed the loan instead of the
date he incurred one of the loans, and inaccurately reported the total fair market value of the
collateral for the loan rather than simply the candidate’s share of the property.>® The General
Counsel’s Report recommended, and the Commission approved, no further action on the
inaccurate reporting because the reporting was substantially correct in that it “overall reporting
of the loans otherwise accurately disclosed the precise flow of money™ from the bank to the
campaign.*0- .

In this matter, unlike MUR 5421, the overall reporting of the loans was not substantially
correct and did not disclose the flow of the money. The Committee erroneously reported on a

Schedule C that the source of the loans was the candidate’s “personal funds” when the funds

were actually derived from Citibank and Goldman Sachs. Although Cruz reported the existence

oof the loans on his 2012 Senate Report filed in May 2013, the reports do not include all the

" 38 1d; see also Second General Counsel’s Rpt. at 9, MUR 5421 (John Kerry for

President) (concluding that the reporting of the loan in question was substantially correct because the reporting of
the loan was “accurate in most respects™). Respondents also cite MUR 6386 (Steve Fincher for Congress) for the
proposition that a civil penalty is unwarranted for “this type of reporting error” for a legal loan with subsequent
clarification. Resp. at 3. But, this matter is distinguishable from MUR 6386, where the Commission could not agree
as to whether it should impose a civil penalty after the committee had amended its report to disclose the required
loan information. See First General Counsel’s Report at 6, MUR 6386; Certification, MUR 6386 (June 4, 2011).
See also MUR 5198 (Cantwell) (no civil penalty where Committee amended reports prior to initiation of matter)..

3 Second General Counsel’s Rpt. at 9, 10, 11, MUR 5421 (John Kerry for President). The loans were

comprised of smaller loans the candidate obtained from draws on personal lines of credit, totaling $1.1 million,
and a larger loan from Mellon Trust, worth $6.4 million. '

40 Id; Certification, MUR 5421 (Dec. 12, 2005).
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details about the terms of the loans, nor does it disclose that Cruz used those loans to finance his
campaign. 4! In fact, at the time Senator Cruz made the loans to his campaign, he reportedly
made a public statement indicating that he financed his campaign by liquidating assets, and not
by taking out loans against assets.*? Thus, it was not until 2016 that the Committee first linked
the Citibank and Goldman Sachs loans to Cruz’s campaign. Further, the Committee has yet to
amend any of the relevant FEC disclosure reports, has never filed a Schedule C-1 for the loans,
and the Form 99 lacks some of the information required to be disclosed on Schedule C-1,
including: (1) the dates and amounts of the loans; and (2) the types and value of collateral or
other sources of repayment that secured the loan.*3

We therefore recommend that the Commission find reason to believe that 'i"ed Cruz for
Senate violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4) by failing to disclose
accurate information about $1,064,000-in candidate loans in its initial filings for the loans on the '
2012 July and October Quarterly Reports and in subsequent reports detailing the loans. Further,
because the complaints did not articulate any factual or legal basis for finding Senator Cruz
personally liable for the reporting violation, and we see no basis under the facts of this case to
hold the candidate individually responsible for filing accurate and complete disclosure reports,
we recommend that the Commission find no reason to believe that Senator Cruz violated

52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R. § 104.3(d)(4).*

4 The 2012 Senate Report include the following information: (1) name of the lending institution; (2) year the

loan was incurred; (3) approximate amount of the loan within a very broad range; (4) interest rate; and, (5) term of
loan.

2 See n.10, supra.
3 See 11 CFR. § 104.3(d)(4) (setting forth information required on schedule C-1).

a4 See 52 U.S.C. § 30104(a)(1); 11 C.F.R. § 104.14(d). See, e.g.,, Factual & Legal Analysis at 3, MUR 6066
(Hartley-Nagle for Congress, et al.) (finding no reason to believe that a candidate violated alleged reporting
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We do not recommend that the Commission find that the Committee’s reporting
violations are knowiqg and willful as alleged by the Complaint in MUR 7003. That Complaint
does not allege sufficient facts to demonstrate that the Respondents inténtionally fail(;,d to
disclose the underlying sources despite a known legal obligation.** Further, it does not appear
that the Senator “secretly”*S took o-ut the loans from Goldman Sachs and Citibank as alleged,
given that he disclosed them on his Senate Financial Disclosure Report.

B. Alleged Excessive Contributions By Candidate’s Spouse

No person, including a candidate’s family members, shall make contributions to any
candidate or authorized committee with respect to any election which, in the aggregate, exceed

the Act’s contribution limit, which was $2,500 during the 2012 election cycle.*” Moreover, no

violations because Complainant did not articulate any factual or legal basis for finding the candidate personally
liable).

45 A violation of the Act is knowing and willful when the “acts were committed with full knowledge of all the

relevant facts and a recognition that the action is prohibited by law.” 122 Cong. Rec. H3778 (daily ed. May 3,
1976). This does not require proving knowledge of the specific statute or regulation the respondent allegedly
violated. See United States v. Danielczyk, 917 F. Supp. 2d 573, 579 (E.D. Va. 2013) (citing Bryan v. United States,
524 U.S. 184, 195 & n.23 (1998) (holding that, to establish that a violation is willful, the government needs to show
only that the defendant acted with knowledge that her conduct was unlawful, not knowledge of the specific statutory
provision violated)). Rather, it is sufficient to demonstrate that a respondent “acted voluntarily and was aware that
his conduct was unlawful.” /d. (internal quotation marks omitted). This awareness may be shown through
circumstantial evidence, such as a “defendant’s elaborate scheme for disguising” her actions, or other “facts and
circumstances from which the jury reasonably could infer [the defendant] knew her conduct was unauthorized and
illegal.” United States v. Hopkins, 916 F.2d 207, 213-15 (5th Cir. 1990) (internal quotation marks omitted). As the
Hopkins court noted, “It has long been recognized that ‘efforts at concealment [may] be reasonably explainable only’

in terms of motivation to evade’ lawful obligations.” /d. at 214 (quoting Ingram v. United States, 360 U.S. 672, 679
(1959)).

“ MUR 7003 Compl. at 1.

a 52 U.S.C. § 30116(a)(1)(A); Contribution Limits for 2011-2012, https.//www.fec.gov/updates/contribution-

limits-for-2011-2012. See Buckley, 424 U.S. at 51 n.57, 53 n.59 (upholding the constitutionality of contribution
limits as to family members, reasoning that, “[a]lthough the risk of improper influence is somewhat diminished in
the case of large contributions from immediate family members, we cannot say that the danger is sufficiently
reduced to bar Congress from subjecting family members to the same limitations as nonfamily contributors™).
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candidate or political committee shall “knowingly accept” a contribution that exceeds the
applicable contribution limit.*®

Federal candidates, however, may make unlimited contributions from their own “personal
funds” to their authorized campaign committees.*® The Act and Commission regulations provide
that “personal funds” are (a) amounts derived from any asset that, under applicable State law, at
the time the individual became a candidate, the candidate had legal right of access to or control
over, and with respect to which the candidate had legal and rightful title; or an equitable interest;
and (b) income received during the current election cycle of the candidate, including a salary and
other earned income from bona fide employment; dividepds and proceeds from the sale of the .
candidate’s stocks or other investments; gifts of a personal nature that had been customarily
received by .the candidate prior to the beginning of the election cycle; and, a portion of assets that
are jointly owned by the candidate and the candidate’s spouse equal to the candidate’s share of
the asset under the instrument of conveyance or ownership, but if no specific share is indicated
by an instrument of conveyance or ownership, the value of ¥: of the property.”"

When a candidate uses “personal funds” derived from assets that arejointly.owned with

his spouse, the amount is limited to “the candidate’s share of the asset under the instrument of

conveyance or ownership;” if the instrument is silent, the Commission will presume that the

‘candidate holds a one-half ownership interest.>! A candidate’s spouse is permitted to act as the

4 52 U.S.C. § 30116(a)(f).

® 11 C.F.R. § 110.10; see also Buckley v. Valeo, 424 U.S. 1, 54 (1976) (holding restrictions on candidate’s
expenditures from personal funds unconstitutional). :

50 52 U.S.C. § 30101(26); 11 C.F.R. § 100.33(a), (b).

5t 52 U.S.C. § 30101(26)(C); 11 C.F.R. § 100.33(c). In some past matters, the Commission has determined
that joint bank accounts are not subject to the one-half ownership presumption at 52 U.S.C. § 30101(26)(C) and the
candidate may utilize the entire amount as “personal funds” because each account holder of the joint bank account
had access and control over the whole account under the applicable state law. See, e.g., MURs 2754 (Lowey) 2292
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endorser, guarantor, or co-signor of a loan obtained by the candidate but is deemed to have
contributed an amount equal to the portion of the loan for which he or she agreed to be liable.*
But in the case of a secured brokerage loan or line of credit, there is no contribution from
the spouse if the candidate’s share of the collateral equals or exceeds the amount of the loan used
for the campaign.>® For example, in MUR 5421 (Kerry for President), the complaint alleged that
the candidate’s spouse made excessive contributions to the Committee when the candidate made

a loan to his campaign that was funded with a line of credit secured by a piece of property he

" owned jointly with his wife. The Commission found reason to believe that the candidate’s

authorized committee accepted an excessive contribution from.the spouse because the factual
record available at that time indicated that the candidate’s interest in the jointiy owned collateral
property may have been less than the amount of the loan.5* In MURs 4830 and 4845 (Udall),
which, like the current matter, involved loans secured by a brokerage account owned jointly by
the candidate and his wife, the Commission determined that the loans from the candidate to the

campaign “were based entirely on [the candidate’s] half of the assets jointly controlled with” his

(Stein) and 3505 (Klink). See also OGC Comments on Bauer for President 2000, Inc. — Proposed Audit Report
(LRA #543), May 6, 2002, at 6 (discussing history of joint bank account exception to the one-half ownership
presumption). But the Commission has not so concluded in cases involving /loans obtained by a candidate using
jointly owned assets, as reflected in MURs 5421, 4530, and 4845, which are discussed below. See OGC
Memorandum to Commission on Revision of Regulation Pertaining to Candidate’s Use of Property in Which
Spouse Has an Interest, Agenda Doc. #81-181, Oct. 30, 1981, at 7 n.3.

52 11 C.F.R §§ 100.52(b)(3)-(4), 100.83(c). A reduction in the unpaid balance of the loans reduces
proportionately the amount endorsed or guaranteed by the spouse. /d. §§ 100.52(b)(3), 100.83(b).

5 1d. §§ 100.52(b)(4), 100.83(b)(1)-(2).

54 See Factual and Legal Analysis at 11, MUR 5421 (John Kerry for President). The Commission

subsequently took no further action on this allegation after the investigation revealed that the spouse’s interest in the
property did not serve as collateral for the loan. See Second General Counsel’s Report at 6-7, MUR 5421;
Certification, MUR 5421 (Dec. 12, 2005).
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spouse.>> Thus, the Commission found no reason-to believe that the spouse made an excessive
contribution to the candidate’s authorized committee.>®

In this matter, the Commission’s audit of the Committee confirmed that Senator Cruz
made three loans to the campaign totaling $800,000 using assets from a Goldman Sachs
brokerage account owned jointly with his wife, Heidi Cruz, as security.’’ As explained above, if
Senator Cruz’s ownership share of the assets used as security for the loan is less than the amount
of the loan used for the campaign, then his wifé will have made a contribution to the campaign.

The available record, including documents and information obtained through the
Commission’s recently concluded audit of the Committee, does not include the instrument of
conveyance or ownership for the Goldman Sachs account.® The unsworn Response of Heidi
Cruz asserts that the a;ssets used to collateralize the margin loans were acquired duri-ng the
marriage and were shbject to the community property rules of Texas.*® If true, Senator Cruz
would have.a full ownership interest over the entire amount in the account and no excessive

contribution would result. It is unclear, however, whether those assets were in fact community

55 Factual and Legal Analysis at 8, MURs 4830/4845.
36 Id at9.

57
bonds. °
58

FAR at 3. The assets in the brokerage account include cash, deposits and money market funds, stocks and

a result of the Goldman Sachs loan, the Audit Division assigned one-half of the value of the account to the
candidate. See Supplemental Comments on Resubmitted Draft Final Audit Report — Ted Cruz for Senate (LRA
#976) at 2, 3 (Feb. 24, 2017). Based on that analysis, the Audit Division identified only one instance where an
amount exceeding 50 percent of the value of the account was used, and that deficit was quickly remedied (within 60
days) when a loan payments was made. /d. Thus, there was no recommended finding on this issue. The analysis in
this report does not assign one-half the value of the account to Senator Cruz, instead relying on the plain language of
the regulations at 11 C.F.R. §§ 100.33(c) and 100.52(b)(4) and MURs 5124 and 4830/4845 which examine whether
the candidate’s actuat share of the collateral equals or exceeds the amount of the loan used for the campaign.

» Community property in Texas is defined as all property acquired during marriage other than separate

property. Tex. Fam. Code Ann. §§ 3.002, 3.003. "

In analyzing the issue of whether Heidi Cruz may have made an excessive contribution to the Committee as .
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' property and whether Senator Cruz had full ownership rights over those assets.® Respondents

submitted no documentation to support the assertion, and the account documentation available
from the audit shows that the brokerage account was owned by the Cruzes as “Joint Tenants with

Rights of Survivorship.”®!

Texas law provides that a party to a joint account may legally
withdraw money from such an account, but a joint tenancy does not necessarily confer
ownership over amounts in the account.®

The Commission could seek documentation to resolve the question of what share of the

assets in the brokerage account was owned by Senator Cruz and, thus, whether Heidi Cruz made

60 Even property acquired during the marriage can be characterized as separate property. For example, if

during the marriage, property is acquired by gift, will, or inheritance, or property is purchased with proceeds from
separate property, such property is considered separate property, not community property. Texas Const. Art. XVI

§ 15; Tex. Fam. Code-Ann. § 3.001(2). Further, salary, wages and income from separate property earned during the
marriage, although community property, are the sole management community property of the spouse who earned the
wages or owns the property. Tex. Fam. Code Ann. § 3.102(a). In addressing fraud perpetrated by one spouse in
disposing of the other spouse’s interest in community property, Texas courts have stated that “[e]ach spouse owns
an undivided one-half interest in all community assets and funds regardless of which spouse has management and
control.” Massey v. Massey, 807 S.W. 2d 391, 401-02 (Tex. App. 1991) (citing Carnes v. Meador, 533 S.W.2d 365,
371 (Tex.App.1975)). :

6l See Your Goldman Sachs; New Account Information, Account Name (Rafael E. and Heidi S. Cruz), and

Account Type (JTWROS) (opened Jan. 17, 2006). Attach 1. The Cruzes are domiciled in Texas and it appears that
the account was opened in Texas. Attachment 1. Account Statements for the period March through July 2012,
shows account activity consisting mostly of dividends or interest on stocks, funds, and bonds. Account
documentation states that the agreement shall be governed by New York law without reference to its choice of law
doctrine, however, and it is unclear whether such statements in the documentation would supersede Texas law. See
Access Telecom, Inc. v. MCI Telecomm. Corp., 197 F.3d 694, 705 (5" Cir. 1999) (“Texas contractual choice-of-law
provisions are ordinarily enforced if the chosen forum has a substantial relationship to the parties and the
transaction” (citing De Santis v. Wackenhut, 793 S.W.2d 670, 677-78 (Tex.1990)). “However, a choice-of-law
provision will not be applied if another jurisdiction has a more significant relationship with the parties and their
transaction than the state they choose, that jurisdiction has a materially greater interest than the chosen state, and the
jurisdiction’s fundamental policy would be contravened by the application of the law of the chosen state.” Id. at 705.
Texas courts rely on Restatement (Second) of Conflict of Laws § 187 to decide whether other considerations trump
the parties’ choice of law. DeSantis v. Wackenhut, 793 S.W.2d at 677-78.

62 Tex. Est. Code Ann. § 113.102 (as to “all parties to a joint account, the account belongs to the parties in

proportion to the net contributions by each party to the sums on deposit unless there is clear and convincing
evidence of a different intent™); see /n re Marriage of McNelly, No. 14-13-00281-CV (Tex. App. — Houston [14%
Dist.] May 15, 2014) (mem. op.) (citing to Tex. Est. Code Ann. § 113.102 and holding that a spouse does not
acquire a one-half ownership interest in the other spouse’s separate property just because that property was
deposited into a joint brokerage account); see also Hicks v. State, 419 S.W.3d 555, 559 (2013) (holding that though
a party to a joint account is authorized to withdraw funds from the account, it does not establish that the party owns
the funds or divest title from the actual owner).
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an excessive contribution to the campaign. We do not recommend, however, that the
Commission further pursue this allegation. The Commission has already conducted an audit of

the Committee, considered this issue, and made no findings. Under these circumstances, we do

-not think that it would be a prudent use of the Commission’s resources to further investigate the

ownership (;f the gccouht. Accordingly, we recommend that the Commission dismiss as a matter
of prosecutorial discretion the allegations that Senator Cruz and the Committee violated

52 U.S.C. § 30116(f) and 11 C.F.R. § 110.9 by knowingly accepting excessive contributions and
that Heidi Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contrib;xtions to Ted

Cruz for Senate.
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V. RECOMMENDATIONS

1.
3.

Open a Matter Under Review in RAD Referral 16L-09;

Find reason to believe that Ted Cruz for Senate and Bradley Knippa in his official
capacity as treasurer violated 52 U.S.C. § 30104(b)(3)(E) and 11 C.F.R.
§ 104.3(d)(4) by failing to disclose required information about candidate loans;

Find no reason to believe that Senator Cruz violated 52 U.S.C. § 30104(b)(3)(E)
and 11 C.F.R. § 104.3(d)(4) by failing to disclose information about candidate
loans;

Dismiss the allegations that Senator Cruz and Ted Cruz for Senate and Bradley
Knippa in his official capacity as treasurer violated 52 U.S.C. § 30116(f) and

11 C.F.R. § 110.9 by knowingly accepting excessive contributions and that Heidi
Cruz violated 52 U.S.C. § 30116(a)(1)(A) by making excessive contributions.

Authorize conciliation with Ted Cruz for Senate and Bradley Knippa in his
official capacity as treasurer, prior to a finding of probable cause to believe;

Approve the Factual and Legal Analysis;
Apprové the propos'ed-Conciliati-on Agreement; and
Approve the appropriate letters.

Lisa J. Stevenson
Acting General Counsel

Dated: 5/23/18 - . BY: KMD& MM

Attachments:

Kathleen M. Guith’
Associate General Counsel for Enforcement

;; .
fin Lee
Acting Assistant General Counsel

Dominique Dillenseger
Attorney’
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1. Goldman Sachs New Account Information for Individuals, Multi-Parties and
Custodianships (Cruz Brokerage Account) _
2. Goldman Sachs Customer Agreement (Cruz Brokerage Account)
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New Account Information
for Individuals, Multi-Parties and

Custodianships

For Use with the Foifowing Account Types:
Individual, Joint Tenant with Rights of Survivorship,
Tenants in Common, Community Property, IRA and Custodianship

Contents
e

A O Your Goldman Sachs Account 1 IRS Form W-9

. B £ Personal Informetion :equut for T‘al:ﬁet lsentiticalion
lumber ang Cartification,
T € 0 Investment tlumneund .
: Financial : . (Appropriate Form W-B will be
Information ~ . .. . 'provided |l applicabie)

" B Account Services lnformation
E {3 Investment Advisary Account
Information
F L) Maonaged Account Strategles
G O Brokersqe Aceaunt Infarmatisn

# O Uimited Discretionary Trading
. Authorization

1 3 Third party Agent Authorization
J [ Acesunt Terms and Conditions and

Signature Page
In accardance with govamment requistians, financial instftuttons are reguired to abts in, verily, ang
recond Information that identifles each psrsan ar eatity who spens sn sccount.
Whon you epen 8 sccount, we will ask for name, addruss, ldentification number and nther
Inforatizn that will sllow us to ldentify the customer. We may also 83k 10 300 owm:mnm-mm
Iduntitying documents.

'ﬂl'wum’m . I e e eir e s mm o ammiee
Ace00d) -
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Your Goldman Sachs Account
Individuals, Multi-Parties and Custodlanshlps

ACCOUNT TYPE DEFINITIONS

fndividun? - An Individua’ account hos one owner and carres only ong peTSon's NaM.

Joint Tenants with Rights of Survivorship JTWROS ) - A Joint Tenants with Rights of Survivorshlp account h-1s Iwo or more
awners wna have agreed that if one dies, the survivor(s) automaticatly galn{s) ownership of the docedent’s interost in the account,

Tenants in Common ~ A Tenants in Common account 2iso has two or more owniers. Neva, however, it one dies, the
decedent's interest in the account is distributed to his or her estate, not the surviving ewners,

Commmunity Propetty - (n a Communily Properly decount, Spouses awn property In common with each having an
undivided ane-half interast, Ploase consult your tegal advisor far advice as (o whether community property ownarsip
is avalisbe in your state of residence.

{RA - An indhidud) Rellrement Account. (Please complete the 2ppropriate IRA Account AppReation in 2dditton to lhis 3ackage.)

Custodiunsiip (UGMA/UTMA) - An account lor which you are the custodian tor the banefd ¢f a minar. When the mi: or reaches the
appficable age of muv. the assets In the accourt bacome the minor's praperty. (Plaase complele the account holder information en
Bahalf of the cust )

ADVISDRY

Investment Adviscry Services ~ in connection wich Lhis Account, you may pay commissians, spreads andfor mark -ups, mark-downs
05 well as an advisory fee. Picase raviow carefully tha Investment Advisory Account informatlon. Please sec in part cular page €-2 (or
a description and seiection of Discrationary and Non-Discretionary invesiment Advisory services,

BROKERAGE - SCOPB OF AUTHORIZATION

Limited Discretionary Brakerage ~ An account ter which you have granted limited trading authorization as spect ed in the limited
discsetionary trading authorization on page H+ to 6SECo, to supervise and drect, wilh futl authority and at &s diserallon (i.e, without

consulling you). Ine invesiment of the assets contdned In your Brokerage Accoun on your bohalf subject lo the pararieters in the limiled
ey discretionary traging authorization, and al your risk. in conneclion with this accoun, you may pay commissions, spret ds and/er mark:
ups. mark-donns and other brakorage fae arrangements for emcullnn. You must cnmp alethe Autlluﬂullon ©f GS-:Co. a5 Agenl In
onder 10 open a discret'ohary tirokerage sccount,

Your account will be 3 brokerage aceount and aot an advisery account. Hom sae ihe Hmncd dlsmllonarv trading authonzation on
page H (or o descriplion of GS6Ca’s roto with respeet Lo your fimited discrelionary brakerage account.

Non-Discretionary Brakarage - An accoun for which you maka your own Investment degislans and pay comm’sshings,
spreads and/or mark-ups, marh-downs and other brokerage fee arrangements lor execution.

If the anctased New Account Documentation has been complated on your behalf with the Infarmation that yoJ provided,
Including the invastmant objectives for your sceountis], we ash that you read eaeh page of the New Accaunt Dacumantation
carefully to ensure that the Information Is aceurate. If you wish to meke any changes, or add additiany! infor nation, piease do
5o on the doeumaent itseil. If you have any questions, piease cantact your Investment Prafessional prior to s} jning and dating
the New Accourtt Documentation. Sheuld any of your Information change In the future, please (ot us Inow.

Al
A2
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__Your Goldman Sachs Account

Individuals, Multi-Parties and Custodianships CoNTINGED

ACCOUNT NAME, NUMBER AND TYPE

Please provida Account Name and Number for each account you ase openng with Lhis New Account tnlormation package,
Please alsa chech the appropriate boxes (o indicate Account Type and Advisory or Brokerage status. See previous sago for
definitions and scope ol authorization of account lypes.

Please provide a copy of & governmant-lssusd decument sueh as o driver's license or passport lor esch account ownsr.

" Robacl E ond-Hidy & Crus

CheckOne 8t [} tpgiviaues | Community Property  (#/JTWRDS [ Castodlenshis: Minor's Gate of Bl :

. | Acgenmnt Mumhae

—_

_ ] A [[] %nsnistnCamman  [7) Other: Relationship to Mina 3
CheckOneBor [ pqvigary [0 umites iscrettonsry Braversge
[\IMan-iscreticnary Brokerage
[crout Neme | —A Recout v
Heidi S. Lz &R
Check One Bos 7] navisual * [[] communy Proparty  [) JYWROS  [] Custodlanship: Minot's Date ot Birth: 3
VA C) wnantstn common (] othen _ Relationship to Mino :
ChechOneBOT ) advisary . I Limiteg Discretionary Bronerage
. . . *, [YonDiscrationary Brokertge
Accsuni Mams ~ T T ' - Accaunt thumber

CheckOneBor (] tngiviust (] Community Progarty {) JTWROS (] Custodisiship: Minor's Date of Sirth

3w L) Tnents InComman ) Other: Retatisaship to Minor:
CechOneBar [ | puyisary [0 umtad disesstionary Brokerage
{7] Men-Biscretionary Srokerege
Account Name — Account Number

ek OneBY ) jnpyidum [ Communlty Property | 7) JTWROS T custodianship: Minor's Date of Birth

"] A [J VenentsinCommon [ Gthen . Ralationship to Minar:
ChockCna B ) pqpigary ) Limited Oiseretionsry Brokerage
[ #on-Discrattensry Brokenage

A2
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_Personal Information

individuals, Muiti-Parties and Custodlanshlps

ACCOUNT HOLDER NUMBER 1

[RestName ML, rm:r‘“r— ikt e i O T -
Veigi L afeed [ | Cwiz

ACCOUNT HOLDER NUMBER ﬁl”lluhld

Uik @2 LIws u.m Cloe

Os QOx On Ow omer______

On

Ff: Qus QO (s L'o

Mo Ov Cowea

DR = oy e
H"mlwm rl

Dm Elm . - e LR

l.nq;l Residunce: The address to be used for 121 reporting
purposes. (N0 PO, boxes. please) ] .

“Llws. LIna

Marttal Status and Cittzsashiy: Marite) Status and Chtizenship:
~{Namiber of Deperderds T Jearet of Depindorts
= - R [ o R
Country of Caisanship Couniry of Gomicits Country of Caizonsip Courtry of Don i
USA | _usk . USh Cush
f "ot & US, citizen, 810 you 0 U.S. pesmanand resident atien?. .y =

17 no] a .S cliizon, 210 you 8 LS. permanant residens atien?

Legat Residence: The acdress 1o be used for tax raporling .

purposes. (No P.O. bores, please.) ~ -

j— o —
e s

al Countay

I Wris

Malling Address: Where you wish to receive any account
ccmmunicallons in hard-copy farm, H different from your
fega$ addrass. Fleasa note this must bé your address 3nd not

-
+Street

V' Postal Code

| —

Malling Addross: \here you wish Lo receive ; ny account
communicallons in hard-copy form, If differer ¢t from your
" legel address, Pleass note this muyst de your ddress and not

wsh

o T— i ~ [t :

RS ANESTETE e e
Country :

that of a third party. that of a Inirg party.
Adkfresstines Radiessiine )
S AUE ThMeE
Acdiessiion 2 hddresstine2 - o
feay Suate rw Touse
v ' _ %)
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__Personal Information

¢ Y a4 e—

Individuals, Multi-Parties and Custodianships CONTIUED

Sucurities requistions require us to ash about your employment status. i} you ate assoclated with a broker/det lar other than
GS&Co., you must submit, along with your New Account information, & tetler of account apgroval {Le, a *407 telter) from an
authorized parly within yaur firm, such as your compliance officer. Please Include your empioyer's name and address as well as
Intormation as to whate to send required dupticate account statements. Uf you work In the brokerage industry, your aceount cannot
be opened untd we recelve the 407 istter.

ACCOUNT HOLDER NUMBER 1 : ACCOUNT HOLDER NUMBER 3 i applicabie

L Emotoves ) Reties [Wergtored ") Retired -

{ ) seitEmoioyed [} Nt emolovee [} shcsem [ setemoloyea 33 via Emproyed [ stadent
Employer and Industry: If employed, please state the name Empleyar and Industry: Il employed, please s late the name
and sddress o' your employer and the nature of the business. and address of your employer and the nalure o the business.
1t you are sell-emplayed. provide the name ol your dusiness 1! yau are setf-employed, provide the name o! your dusiness
and Industry. . and industry.

Cmployer
Cioldmam, S amr 2Ceo. DfGice 1+ e ”“"’2’%—5‘32’“

Moy

[PosRionfTitle (f seiemploved. Dieate orovioe occunariom

Tﬁmwmn {f ceit-employed, please provide occupaiion)

Vice Pretident | | Shliciter Geneal _
looD Louic ana P.0- Bon o548
guirt €50 . Bacsytn, T A 3AFIN

Hougren, TY 300 |
hllemwmcmamdnﬂhmwM*md | illomuhhlamd-pﬂumuwwm souree o
investabip fundy, Investabie funds.

Interest.in & Publle c-muw {ttls information Is required Intarest tn a Publlc Company (this informatl in Is required
to determine ellgibifity for Initiat Putile Oftaringsk to determine efigibility for tnitiet Pudle Offe ings):

Ploasa check (e ¢poropeiats boses) beiow and indicale Uicker synboi(s) (f you Please chech the aporapsiate botiess deiow and indicate 1h ke symbolis) f you
of any sembor o your immadiats household are assodstad with s publc of any membey of your immediate houscheld, are e3soc ated wilh 8 public
company, whether US or nan<Us, in ene or mere of tho latowing capacities: compsny. wheiher US o7 non-US. In ane or tnore ef Ihe -ofiowing capacitles:

{7 Execudive Officor  Yicker symbolis: [7) EsscutivoOtficest  Tichas symbatisk
[ olrestor Ticher symbotist: [0 ouecter Tickor symbolis®
LJ 0% shorehatder  Ticker symdaksk [ 10% shatedolger  Tickar symbutisk
[ 5% snarchalder  Ticksr symbolls): {0 St sharoholder  Tickes symbioitsx

1A axeculive olbizer I delined a3 & company's prosident, any vice presidand tn charqe of o prlneipal Susiness unty, division or funclio (suth m sakes,
asdministralion or finance), any other ollier who perfoims 8 palicy making funclion, 6f any athor person who pertorms vimBar policy making functions
for the company. if you ate not suse whathar you are sh execullve olficor, plaase consull with ysur In-house counsel
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individuals, Multi-Parties and Custodianships ConTaieD

AFFILIATION INFORMATION ~ ACCOUNT HOLDER NUMBER 1

As used In this paragraph, “you™ means the individual owner of the account or each awner of a mulli-parly accourl, Chack all appli-
cabie boxes and proviie an expianation In the space provided i you of I en Immadiate lamily mamber (spouse, ch i, sister, brother.
parent. mothorin-law, lather-in-law, sister-In-law, brother-In-law, daughler-inlaw, son-In-law), or ather person who ;uppests you, or
whom you suppart 10 8 materi3\ exient {catcutated by the NASD as 255 or more of 2 parsan's income in the previe us calendar year),
Is 3 person described below (“restricted persons™), If you are a “restricted parsen™ but your beneficlal interest in the sccounts
fisted on Page A-2 Is 10% cr less, plaase chock the appropriate category of “restricted parson® and indicate your pereamtage
tnterest in the accounts Uisted on Page A-2 under *Explsnstion” tolow.

L] € AnNASD member firm o ather DroberAlogier. ) ]

] U ar omployee, sssocialed pessan, or agent of an NASD member (lim or an braker/desior (olher than & Bmited p s1pose Broker
) delluulm:ubvm-mmnmﬁnbmlnhm'tmushm :hlhdub’vhwuhlu:cum
nvestment companylvariable conlracts sccurities and direct pasticipall

(] ﬂlumm-uumwulwmm:mnmwlummmmmummmnmm nrostment -
company, investment adviser tregistered of uwewlml of calleetive investmeni scosunt, which 3 dofined o3 any hedq fund, tnvest-
ment parlaesihip, investment corparation, or MMInmimmlmucmnnbulllvlnmmmmule
of securitios, tast ol €) a legal eml!v that ls lnntlklnv by immediste family mambors of () an investment €tod campsising 3
group of bilendy, neighdors, business associates or olhees who mtm money (o invest in stock or ather securities and ase coltact’vely

fesponsitle tos mating Iavestmoni decislons.

O 1m5mmmmnmmmmmdammmmmwumam mmmamuatmnzm-lm
eatily that gwnd al least 105 of & troket/dealer (sther thana limited purpose brodo!

] MAummmdncm o indrectly, € af (003t 10% of 9 W:mullwnmnvlmmdmwnmnﬂuu
broker/Mealer (ather than a imiled purpose breker/dealer). & (@) al least 25% of 8 puble regasting company Ihat owns al teost 25%
(dacctly ar indlzectly through sdditionat intesvening entitles, In cach of which the immediate parent owns 2t lewst 259 0° 80 entily
that ows 28 Loast 536 of a bradecAioaler (olher Than a limiled purpase brokor/ideaten), i cech case ollier than wblk com sonles that
ary (nfted on p nationat securtifos exchange or 112800 on the NASDAD Nationat Markel. -

| lvlnma'umkhu«wfuluﬂmm abowr but my percentsge inteiest in the aceounts tisled an Page A-z stim'tes o %
1/¥(s represant ano warrent \0at $fwn will infonm Galdmen Sechs & Co. at the time ot the Oftartng. If & persan with a buafkiel

- Irderwnt In (he asceunt acta as a lader of In & flduclary capacity (such a3 lnmumv.mmm,uﬁundu consulunt] to
e Galdman, slchl & Co. when | actt as Managing Undarweiter In conavetion with an tnftlsg Pudliz Offering.

Capanation
Relationship to Goidman Sachsi - " Sonor Pelitice! Figare:
mmar.sm«umunwmmcsmff ™Y | areyouor s any immodinte tamiy ember & semlor g ottical figura, |
[T o o | BT ER
I yau ere related to 8 GSECa. omployce, what is the name of this peisar? o Mmo&upumx\m%&:m;

80‘; rity fs2med by o for tho Deacht of auch Ludtvgus?

: Yes ] Mo of Yes esplanation:
'What it the nature of your relalionsip with (s employee? (3.9, spouse, -
sibing, ) Qafact E. Cruz . Sobicivw Genonl
' "BeiE 7 spouse’ RafadBuma |E oFTexms

sovo0nIa o T
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Personal Information

Individuals, Multi-Parties and Custodianships conTowEd

AFFILIATION INFORMATION = ACCOUNT HOLDER NUMBER 2

As used in this paragragh, “you™ means the individual cwner of the account or each owner of 3 multi-party atcoun . Check all apph-
cable boxes and provide an explanation In the space provided if you or if an immediate lamily member (spouse, ehid, sister, brolher,
peranl, mother-in-aw, father-in-law, sisler-dn-aw, brotner-in-taw, daughter-in-iaw, san-in-faw), or other person who 1ugporls you, or
whom you suppart [o a material extent (calcutated by the NASD as 25% ar more of a persan's income In the previcus calendar year),
Is a person deicribed hglow (“restricied persons®). if you are s “restrictas psrsoa” but your beneficia) Interest In She accounts
listad on Pega A-2 Is 109 or {osw, plense ehock the appropriate category of “restricted person™ and Indicate jour percentage
Interest in tha accounts listed on Page A2 under “Explanation” befow,

‘] © anNaSDmember firmat gihes brokerfgester.

D (1) An employee. sssocialed pelson, or sgert of 2o NASD member flvm 02 any viher brokee/dzales (0ttet than a limided mitpose Dioker
deater deftned as a brokaridesisr whose authotitation fo engage in the securitles Susinoss U5 iimiied solely 10 purchasing Ind selfing
Investment company/variabie conlracts securRles and direce participation pragram).

T} 4 A parson who has authonty 1o buy and scil secustifes for a bank, Savings and [0an assoclalion, insursnce campsny, imestmeng
company, investmens adviser (regirtered or unreqisterod) or caliective swestment aceount, which i defined as any hedge (und, Invest-
mant partnorthip, Invasiment eofporstion, or any Giner coltective ivastment vehicte that {5 ongagad primarily in (ha punihase and sole
of sacurit ex. bt not () 3 logal entily that is denaficially swned dy immadiate lamiy mambers of {¥) an invesiment cub e /]
croup el (riends, netghbeors, business 8330¢1a1es ar cthers who pos) thelr money 1o Invest In stoch or ather securilies and 3re coXactivoly
tesparsiute for enating (nvestment dectslons.

{1 0w & person who owns, directly, 48 loast 10% o 1 brokariieater (oiher than a mied puipose hrokex/dester) oF at esst 2% ol 38
enifly chat owns 2t igast 0% o1 8 drokeuisealer solher than 3 imited purpose brakar/deaters,

7] 1 A person who owns, direcily or indirectty, th at Ieast 10% of a gublte reparting campany (hal owns, clreclly, &l (east S9.0f 8
*" -brokesdealor (other than a lmiled purpase draker/eealar), of (0) &t least 25% of o publc reposting company (hal owns a1 east 25%
ttisect'y or indirectly through adeitions) lntesvening onlltics, in each af which the immeclatd parent gwns al least 25%) o an enlity
ot oneris 81 tenst 53 of @ broketfseoier (othar than a Tmited purpose broderAfealer), i cach case other han public comy anfes that

are fisted on 3 nattonat securitios ezchange or traded on 1he NASDAQ Natianal Mathet,

] woiaina restateted porson” os tnglcated above but mv_uu'nnl'noo Interest in the atcounts Bxted on Pago A2 Is Kmited ‘o %.
1/\We repraaent and waseant that [/ws will inforen Goldman Sechs & Co. ol the time of the Offering, If v parson with a benelicis! 1
[ntesest in the sccayat scts as 8 finder or in @ Aduciary capactly (such as an sitarnsy, accountant, or finenclal consuttasi) to '
Geldman, Sachs & Co. whan it acts a8 Munaging Undaswriter In connection wiih gn tnitied Pubfic Odering. .
Esplanatior: . Lo I P .
- )
Relatisnship to Goldman Sachis: =~ ° Senlor Palitical Figure: -
— . - .. -
GSE&Cc. amployee or reisied to 3 G380 emplovee? Are yousor Is eny immediate lam:ly metbes & sk p Kt oo,
e voos . “ mu'::mammummumdnmuuzmm.mm
AN W E™ sdminkiralive, mitary, of fudislat btanches of 2 goveriment (whethee

lected or nat), & senios of a polilleat party, a senior ececutive of a
owned

] 0 a GSECo. employee. whal & the o this governmen: commercial anterprise, carparatios , butiness, of ohet
You sre riated 102 o rome entily formed by a7 tar the beneRl of such individuan?

Wedi S Cma [ L] % s, cepanaton

Wnat Is 1he nalure of your reiztionship with this employee? (g, spoune, | _ s
sidng, cousin eic) _S(N“-“’ YL : .S‘a\cdic\_y a&h“qlr“

e

. . 84
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Investment Experience
and Financial Information

- c——— ——

Individuals, Multi-Parties and cUstodlanshlps CONTINUED

ACCOUNY HOLDER NUMBER 1

Annual Income trom All Seuress In WS, Dollars: Exciude
income from spouse or {oint account hoider.

Liqutd Net Worth In U.S. Dellars: Exclude the value of your
residence, privale partnerships and other filiquid assets.

Tutal Net Warth In U.S. Dallars; Assels minus totat Habiiitles
exctuding the value o your primary residence,

Are you or Is this account an "A:crum lmu!cr"?

A person whose Indlvidual nel worth, of joint net worth with 2
spouse, is gver Si milllon or who had an individual income’ In
exscess ol $200,000 in each ol the lwo most recen! yoars, of -
joint Incomae with a spouse [n excess of $300,000 In each of
nose years and reasenably espects to reach the same Income
feved In tho current year.

Wil you have at lsast $750,000 undar management
with GS&Co, 3t the time you fund your sccount?

[

ACCOUNT HOLDER NUMBER 3! (if appilcable)

Annus! [nceme fram Al Sources in U.S. Dotlars: Exclude
income from spouse ar joint accaunt holder

Liquld Net Warth In U.S. Dallars: Exciude th: value of your
residence, private parlnerships and other ifliquid assers.

Totsl Net Worth in U.S. Dollars: Assots minus total llabitities
excluding the vatue of vour primary residence

Are you er Is this account an “Accredited livestar”?

A person whose individua) net worth, or joint et worth with a
spouse, is over 5t million ot who had an indivl fual Income’ In
excess.of $20D,000 In each of the two most r scent yoars, oF
lolnt income with 3 spouse In excess of $300.1300 In gach of
those years and reasanably expecis to reach the same income
lewl in the current year,

Wil you lun at least sno.uno under uuuqemcnl
with GS&Co. at the lime you fund your scerunt?

'incividual Income means adjusted grots Incame, as raparied (07 Federal Incame tax purpases. kess ary income aliributabile 19 8 spausa of to property

qwned by a sponse

. —— =

c2
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Account Services Information
indlviduals, Multi-Parties and Custodlanshlps

Pursuant to the Cuslomer Agreement pravided o you, and uniess you nolify us o Lhe centrary, to Lhe extent your 2ccount is eligible
you autharize GS&Co. 1o sweep any ired cradit batances In your accounls into one or more meney markel funds thal are sultable,
Please be aware that ditferent funds will have diflerent fees associated with them, To the extent your account Is el gible, you will earn
Interest on iree credit balances in aceordance with GSECes customary practice in (he event you do not wish ta have cash sweep.

mscl.osum: TO ISSUERS AND NON-U.S. TAXATION AUTHORITIES
Pioase chech the appropiiate dox Below If you do nat canseat to the stated disclosure.

Blsetosurs to IM You undarsiand that GS&Ca. is required to disclase to an Issuer the neme, address, and positlon o!
its customers who are beneticlal owners of that lssuae’s sacurities untess the customer abjects. §f you object, cluu check
the box batow, .

{J 1donot consent to disclasure to tssuors,
Disclosure to Nea-U.S. Taxation Authesities, You undevstand that GSECo, may discose cerlain Intarmation t3 non-U.S.
taxatfon suthoritios in an etfon to reduce your wilthoiding tax labliity on cerlaln non-U.S. source income paytients. The

Information disctosed may consist of your name, address, lax ldentilication number, 1ax domiti'e and the quantity of the
subjeci {arelgn sacuritylies) you may hold. H yoy objact, please check iha box below,

{1 1 do not consent te disclasure to nonrUS, taxation authoriies.

WEBSITE ACCESS

Prease check the box below to [ndicate yau wanl access to the GS5Co. websile o view your account information siat/or to trade
{o the extent such access or ability (o trade is avaltable. You must provide vaur a-mall address on the Persanal tnf¢ rmation page in
order to have access (o Lhese services

[J View through the use of electranie services

M Trade through the use of electronic services, to the eatent avallatie -
(for non-discretionary brokerage aceounts aniy)

m mm.-mm;wnlhvu'mrmumm“odmuwlm
Your Agant wil recelve a copy ol the Third Party Agent informalion and Agreements document)
Namofwmc

Hyﬂmm.ummmvmtnhwmrmmu,m Indicate to which acccunts this awr horization
wmnwuummw;muMnumuammm been ossigned), please indicate the exact titter of

(3 Authsrization applies to all currant and future accounts with the same account names as used in this dozument.
[] Autharization appiies only to these accounts (supply numbers or exact Citles):

ONLINE DELIVERY

8y chacking the box befow, you agree Lo receiva prospectuses, dFscosure documents. monthly ml statements an § other
cammunicatians lrom GS&Ca, electronlcally when on-line defivery is avaflatie, Uniess you lell us ta the conlsary, each account holder -

s consenting and will recelve 8T such documsants by electranic dofivery when avaliabie. You have read and agree to - he Electronic

Services Supptement to the Customer Agreement. which hos important informotion reganting andine defivery of con munications.

© When availadic, GSECo. may post certaln tnfermation to you on the GS&ECa. website, where you can view and print information.

You may have to consent efactrantcally In order (o receiva same or alt of these cammunications elecironically. Seme of these
communications may not kse available dumnlulv .

a coufggmouuunmv:mu prespactuses, disclosure mm:. menihly aceount statements
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_Account Services Information

Individuals, Multi-Parties and Custodianships

DUPLICATE STATEMENTS AND CONFIRMATIONS

i you weuld ke Juplicate statements or conlirmations sent (o someone else, such as your accountant or lawyer, p ease indicale
befow Unless yau lefl us to the cantrasy, 3l duplicale statements will be defivesed electranically when avallabie, Thwatere, glease
pravide the ¢-nall address for the parsan(s) you would Bke to recelve duplicate stalements.

CONTINUED

qii;nmwmmuum !Nam and Relationshis to Account

L R L"rt'-""=|=“l-= e oy e s R

T:ml Addrets (pteate specily if case sonstiive) £-mall Addrass (plaata $DOCTy il ca50 Sensdive)

Sireet Strect TTeTTTTTTTTT

cay State s Sty Swte =

Postal Code Counry imw Code Country

[Wacid veu Gxe 1nis person to receive: Would yeu Bka (RS person Lo recaive: -
{statementsenly (] Confiimatiomsonty  {_]Both {Isutementsanly  [_]Contftmatomsonty ¢ [ Botn

CONSENT YO HOUSEHOLDING

| consent to your maliing in cne enveiopo my sialement and ather related communications Irom GS&Co. with the siatement and

communications ta cthers who five at my address, including combining such infarmatian within one reporl. | undert land that | may
revoke this cansent o1 any time at which time you wiil resume sending my slatemonts and other cammunications t» me separately.

WIRING INSTRUCTIONS

This section shoutd be complated it you will be perladicaBy iransfessing funds L0 yous bank account.

Fmd!«nlrmm Recipient

Bant of huevice

W-L
o e

(1

hadres éO\ CO'U ress

husitn, T4 1370l

Mame al Accaunt

 Rafacl E. oul Wedi S Crng

Accoun Number

dmm Mame, Tefephone Number and Exmeli Address (Il applieabie)

4

 these instruct ons da rot epply 10 AN accounts you are opening wilh this package. pRease lndieate exceplions beiow:

o se
40000311 14
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i Account Services Information

Individuals, Multi-Parties and Custodianships ‘conTevieD

ORDERS PLACED BY OTHERS
1§ you are authorzing someone (o piaca orders on your behall in connection wilh your account(s), please compiele the
Autharization af Third Party as Agent.

CUSTODIAL INFORMAYION

Unvess you chuck the box below, GSECo, will sesve as custodian (er your brokerage and Advisory Account.
(Discretionary and Advisery [RAs must hava GS5Co, as cusledian.)

{J third Party as Custodian, You want the antily named betow Io serve a5 custodian (or yous broketage andfor A ivisory Account.

-demwal

Account Numbe' at Custodlan

T AT Y T S T TR ST T ———TI T T T ST S
e ————

Address
- g &- = ——1

Telephane

1" ihese lastructions do not apsly hunmnﬁmmm-in_i;h uuqawmh@e;nﬂmub--

CONSENT TO RECEIVE FAXES, TELEPHONE CALLS AND E-MAIL FROM GS#CO,

By providing yaus current facsimile and telephono numbers snd your e-mall addressas, and any succassor of additinal facsimite and
(etephone numbars and e-mall addresses, 1a GSECo and by signing the Account Terms and Conditlons, you hereby zonsent {o recelpt
of any faxes, telaphone cafls ar e-mai! Irom GS&Co. in connaction wilh your accountsts), including but nol imited tc the offer of any
pragucts wsem.'a Iutlsu:l\ accounts. You undasstand (hat you may reveka your COnSant at any tine in writing di-ectes o your
Investment Professiona

SIGNATURE

) atfirm that § have carefully reviewed afl of the Personal Infermation en pages B-L 82, and B-3, the Investment (xperience and
Financlal information set forih on pages C-1 and C-2 and affirm that it Is true end seeurate. Additionatly, by my sijnsture defow,
| afilrm corzent (o online dellvery en page D, if ofacted, the Consent to Houschalding on paga D-2, as wefl as the Consant to -
Recalva Faxes, Telephone Calls and £-Matl from GSECo. oh paga D-3,

Siqnature - m\?_l’_ ni’ﬁ%
_”"“"”ue.-u Cvaz |

03
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__Brokerage Account Informatlon
individuals, Multi-Parties and Custodianships

BROKERAGE ACCOUNT INVESTMENT OBJECTIVES

Indicate the investment ebjective for each limited diserstionary and nan-discretionary brokerage account. irdicate your choleo
tiased on the definitlons of Conservative, Batanced, Capits! Appreciation, and Speculative investments as defined below.
GS&Co. cannot guarantee that any particular tnvestment or your Invesiments generally wil) achteve your ini estment ebjective.

Capitat Appreciation = Account primarily seeks long-lerm capital appreciallon. Account may atso incluge somaz short term
trading and margin (leverage), investar is wiliing (o assyme a higher risk commensurate with Invastor's expected returns
ang understands that there Is no guarantee that the investments, alther individually or In the Accaunt as a whele, will attain
such returns.

Specufative Investments ~ Please chack (he apprapriate box In conjunclian with your chalce of Capltal Apprclation or
Batanced If you wish (o make speculative investments, engage (n appuriunistic trades, including but not dmit=d to uncovered
opilon trading (both listed and aver-the counter), day trading and other short term trading, and purchase lor ¥gn exchange,
commocites, lutures and non-principal protected instrumants. You understand and acknowledge that the forecioing lnvestments
Involve a high degren of sisk and are willing and able to bear the full risk of Ioss of principal invested in such nvesiments.

Additianally, acesunts that may maks signiflcant invastments In sitemative (nvestments must check Soeculative.

Balanced - Account primarily seeks iang-term capial apprecialion and current income, Account may also include a fmited
amount of short-term trading and margin {leverage). tnvestor Is wiiling to assume moderate 10 high rish commisnsurate wilh
tnvestor’s axpected returns and undersiands ihat thera Is no gquaraniee thal the Investments, either individually or In the
Accounl as a whaole, witl attain such retums,

Consorvoative = Accounl primasily seeks current income 3nd, secondarily, moderate capital appreciation, The we of margin
will be permiited, but only to lacliitale the usa of cerlatn cash management services. Investor is willing to assurie low to
moderale ‘isk commensurale with invesior's expected relurns and understands that thare Is no guarantoee that the invest:
menls, eithar individuafly o7 (n the Account as a whote, witl attaln sueh returns.

Broherage Account investment Cbjectivets). Provide complete sceount name, indicste whother the aceount Is
Discretionary or Non-Discretionary, and chaose one invasimant objective for each account, If you choose “B slanced” or
»Capltal Appreciation” ysu may aiso check “Spaculative” if sppropriate” )

Account Nama

teids 5 ond Kafad € Cnz

|Account Name

veidi § Cruz 1RA

Acoaund Name Owaone | T]capitiaporectation ] Hotenced 17| Conaervative

. [ Herdlae _ ("1 Specalative investments

Account Neme . QOudpise | Dewptatacprecston [T Baianced  |_] Comservative
] von-Dlse. 1) Speculative tavestments

Accaunt Name i Cudone | [Jewptaasorechtioa (] 8sunced |} Conservative
] wov-ptse. 17 Speculsiive tnvestments

Azeount Name _ [Jueoise | [Jepumagsmention [J] Balancsd [ Consarvative
O Nerrdlse. {1 Speculative Lvestments

Fees and execution charges may be nogotialed and you may pay more or ess (ges, commissions, commission equl atents, mark-ups
and mark-downs than simliar clicnts. Oifferent investmenis may resuil in different costs, and GS&Co. and [ts persornel may be com-
pensated more or less depending on Ihe invesimeni strategy, lees and commissions,

(]

aosoouAH
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_Brokerage Account Inforiix tion
Individuals, Multi-Parties and Cu Custod!anshlps CoNTIGUID

MARGIN ACCOUNT AND LISTED OPTION TRANSACTIONS

Please check the boxes below to indicate (hat you want the abiiity 1o use margin (l.e, the abiRly o bosrew money | om GSECo., lo
purchase sectril os of to make other purchases) and the alXiity ta angage In listed oplion transactians.

dmm to be sble to botvew (or investments and/or to engage in other margin transeciions such a: short seling.
Please refer lo the enclosed Margin Risk Disclosure Statement, the Margin Supplement and the Intorest Charges and
Margin Requirements in the Account Agreements for Impostant information, (For non-ERISA and nonRA ¢iients only)

H this abillily does not apply to 2Ll brakeraqe accounts you are cpening with (his packaga, piease Indicate ¢xcaptions below:

dv« wen$ to Bo abte 4o engage In listad optian transactions in cannactlon with your brokerage accounts.
Piease ealer to (he enclosed Optlans Disclosure Document for important Information, if you want 1o engag» In uncovered
oplion transactions, yau represent shat you have an annual income over $100,000 and d net warth ovar $¢50.000.

1 this abifity ¢oes not apply (0 3N brokerage accounts you are opening with this package, pleasa indicate sxceplions bolow:

OVER THE COUNTER (OTC) OPTION TRANSACTIONS
Please chieck the bax ba'ow to Indicate that you wont the ability lo engage in OTC option transacilons.

-t - . ————

[J Vous iant to be abie to angege ta OTC gption transsctions in connection with your brokirage ascounts.
You represent lhal you s1e an Acciediled tnvestor gs defined on page C-2. Please refer (o the OTC Options agreements in
ilw Account Agraements piackage

11 this atliity does nat apply to it brokerage accounts you are openlnc with Whis package, p.use ind cm awceplions below:

FX TRADING
Please chock the box below to indicate that you wani (he ability to enum In FX trading for hedging or speculation.

( ﬁ]_m want to ba able to eater into Farelgn :unnu lnl [2 lmlu Transactions mhnr thn spol transictions)
far the purpose of hedging. Picase refer to the FX Trading Suppiement in the Accdunt Agreemenis package.

1 ih's apility does nel apply Lo all brokerage 2ccoumts you are opening with th's package, please indicate eweplions balow:

. [0 Youwant to ba edie to enter Into Foreign Exchange snd FX mmmrm (other than spof transictions)
for (he purpose of speculation and hedgling. You represent Lhat you fully understand the risks of currency specutation and
are able o bear those risks and you furiher regrasent that you have a net werth of a1 least S50 million, Picase refer to
the FX Trading Sopplament :n the Account Agreaments package.

it this ability does not apply 10 aft brokerage accounts yau are opening with Inis package, please ind'cale ooplions betow;

- tmm e C - - e - uer s rm—

SIGNATURE

| agrea to the Brokerage Account information, including the Brakerage Accaunt investment Objectives, moargin account and
fisted options transactions, If elected, OTC optian tranaactions, If efected, and FX texding, if eloctod.

X ke [ KL [Tk

m\r\‘ux“ Oz o( €. sz

. s T
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Account Terms and Conditions

individuals, Mult-Parties and Custodianships

_and Signature Page

Pleass resd thasa terms and condilions, the Customer Agreament and all other applicadle supplements In th s Aceount
Aqreemaents provided to you carefully before accapting these agresments. Soctlons 8 and 9 epply only # you have
sntered Into the Investment Advisary Supplement.

f. Vou sre baund By 1he termy of the enclesed
Customer Agreement andg afl oiher appiicadle
supplements {n the Account Agreemants pro-
vided to you. You achnomiedgo that atong with
this New Acceunt information, you hava recawed
the Cislomer Acreemant and any olher spbhica:
b2 wpplengnts In (he Account Agreements proe
wdard 0 you. You sepresant that you hove resd
snd undorstoos the tarms set forth in ail of thase
materlals, and you &gree that they are incorgo”
rated by reference 2z part of your agreement
wilt GS5Co, and that you and your Account a1
dound by tham. The delined terens In this New
Account information have the seme mesning as
in the Coslomer Agreement and other spplicable

" supplementsin (he Acount Agreemants provids

edto you.

2 Yransections Prios to Fuading. You must
duposit quilicient Secusities or Other Property In
your Acgunt on of balore the spplicatite sertle-
meat dolo, ¥ you 13il 1o deposat sutlickont
Secursiies or QI er Properly inlo your Accoun)
griar tothst {imey, GSECo, oy, amang ather
things, cance) your ardee. fiqmiddale vour pasiten
ant close your Azcount. You sgree thal yau will
60 volely responsdie for andwis insemally
GSACa. for any aupenses or (035es In connatlign
with any transachion made pilef to depositing
(unds in yous Acount, inctuding reasanabla
altarney's fees and ¢outs af cofitecilon. Your abgh
Iy to execute trats3ctions without sulfident
Socurfties or Otrer Propetly in vour Accourd will
be 38 Ihe soir Gircrelion of GSECa. In ol respects,
Uwluding the sito, frequency or nature of stch
trensaciions,

3, Use of Ructranic Servioes. You agree that o
you use Uhe {izc-ronic Survices mace avallabie by
GSKCo., vou will slsa read the clictoaures and dis:
clskmers made avaitadle via tne Efectronic
Sorvices Supslertent, 2nd you agtee to be daund
by these diatiosures and diseiaimars. Your contin
ued use of the Elsctronic Sesvicos wil be dremed
an acceptance of tho disclostres and disclaimers,
as amended from tanq to time, Yau agreo 1o be
bound by any sgreemenis eajered Into sieclron)-
caily tihrough clicks or olher actions) By sny per-
30N Using your (or any of your Useny) Uaer ID
3nd Passwordds), You furtiver agree that you will
not conlest ihe hgatly binding nalure, valioity
enfarcesdiily of any of Ehese agreements, log-
ends or disclasuces sated on the fack that the
terms were accented electroniceliv Any suth
agreements and transactions enlerod into elec-
fronically wiil be deemed to be *In wriing™ and to
have Boan “signed® by you with 1he same offect
23 3 monudi sighsture (and any electron fecotd
of such agresments entered ko oating sl be
doumned tate "th miting™.

4. Cartificatian of Information, You rapresent
lo GS&Co. tnat alt intasmation provideo by you
aow and In the fature, incluting In this Now

Aceguni Intarmation, ks accurate and complele

S060MITY

aad tefates lo you, aad you agsee lo natify

GSALc, inunedisiely of any changes to this infore
mation, You furihar 2g7aa 1o Supply any intacma-
tign teasonably requested at any lime by GS&Co.

S, Credit snd Bachground Chaek. You suthonye
G58Ce. and any 2gent af SIViLe grovider to ute,
verily and confirm any of {he Informotion {hat
you pravige, incuging adiaining reports concen
Ing your credit standing and Business conduct
tand ymt 1potna’s § you tve In a community

. biopeity slate), and to share at! such information

with GSECos sugcessors, assigas. agenis and
servicn pravidurs lo determing your eBgiillity foe
B Aceount of any feslure or otherwise. Upon
your wiftien request, we will inform you whether
we have oblzingd a zonsumes eporl abgud you,
ondl. If 5o, we will provide you wiin the name and
address of {he regorting ageacy that furnished
the repsel,

6, REAL TIME QUOTES. BY EXECUTING THIS
AGRECEMENT, YOU AGREE:

A. THAT YOU HAVE READ, AND AGREC
7O 22 BOUND DY, THE NASOAC SuB-
SCRIBEA AGRECMENT, THE AGREEMENT
FOR MARKET DATA DISPLAY SERVICES,
AND TRE OPTIONS PRICE REPORTNG
AUTHORITY AGREEMENT FOR DIALUP
MARKET DATA SERVICE AND THE EURO-
PEAN AND ASIAN AGREEMENTS (TKE
*CXCHANGE AGHEEMENTS"), PROVIDED
WITH THE ACCOUNT AGREEMENTS;

6 THAT GSECQ. 15 NOT AN AGENY OF THE
OICHANGES AND (S NOT AUTHORIZED YO

MODIFY ANY PROVISION OF THE EXCHANGE
AGREEMENTS; AND

€. THAT NO PROVISION HAS DEEN
ADDED TO OR DELETED FROM THE
EACHANGE ACREEMENTS AND THAT NO
MOSINCATIONS HAVE BEEN MADE YO
THEM, YOU AND ARY PERSON EXECUT-
NG ON YOUR BEHALF WARRANY THAT
YOU ARE LEGALLY AGLE YO UNDERTAKE
THE OBLIGATIONS SET FORTH IN, AND
THE SIGNATCRY (5 DULY AUTHORIZED
T0 BIND YOU YO, THE EXCHANGE
AGACEMENTS.

7, With respect to ths Managed Account
Steatugles, U appleatls, You appoint the
Investment menagertsd (*Manager™) amed Iy
1he New Accoynt infermation as your agent
and stiornsy-in-fact with discretionaty authart
fy to manage the azsats In tne relevant strategy
in sxcordance wiin the tarms of the investment
Manager Agroement, By sigaing betow, you
ac\nowiedgn having teceived & copy ol GSECas
Mznaged Account Slrstegiss Disciosure
Brochure (or Schedute H to GSECa's Form ADV
or 2 substfiute} and the faren ADV, Past Ulor &
substitute) for the Manager.

B. Eontact tafermation to* Crass Yranssctions
and Princigs! Yransattian ¢ tfor non-ERISA
accounts salyl. Vou direct s {0 sond a0 nollces
ol Cross Tranasetions and Pyineipal Tranaactions to
the e-mmad adsresy specifiod 0 the New Accoont
Information g descrided b “leciion 3 of the
Invostment Advisory Supple.nent. You muit notdy
us I} you prefer to have SutP notices send (o the
18z number 1pecified In the dew Account
tormation

9. With respact to Putures and Rutures |
Optiens transactions exscoted by G3ECo, pure
suant ¢o the lwastment ) Svisory
Supplemnent, I agplicable for non-ERISA
accounts enlyl: Vou direcd ond avinorize GSECa. -
tnlls capacity as investment advisor and aot as
Ptures Commission Mereha st CTCN™) 23 wour
agenl, Lrvestmend adviser (~Adviser™) and attore
nay n fact to erecute the Gt §Co. Futures ang
Oplians Account Agreement {Ihe “Futures
Agteement™) an your behal! and purchase and sell
Rdures contracts and/or ont ons on futuies con-
tracls traded an contract my rhats, bxards of trade,
naticnal securitles exchanges, elicsnative trading sys®
tomg, derivatives transaction «soastion kzcios or
other markels gaflectiveiy. “C atracty”), in acoor
dance with Ihe ierms §nd eenditions 33 set fanth
tn the Account Agreament wiih GS&Co. axling as
the FOM 3ng you agree 100 DOUNA by the terms
«f the Account Agtegment 1 5 the same eatendt o8
it you had esecuted suth Ag'sement directly,

You fulther ecprexsly 3ckns wissge and agice
that you have recived. tea | and undaistood,
g retsined  copy of the (lisk Diaclosure tor
Futures and Qptions, which includes the discio-
sures reqguired bry Commodi'y Putuies Tisding
Commission (~CF 1C™) Ruter 168, 30.6, 317 and
190:40¢c), a disclosure pursy ant 1o CFYC Rule
L461e1tD ang authorzation: pursuant to CFIC
Rulos LS5(a)1) and 1553M;:2),

With respact 10 commodiL ea transactions
esscuted by GEECo. pursuant to the
tavestmens Advitory Sup; temant, if applica
O2e, piiTsint to an examp Jon from (e
Commodity Fulures Tradlr g Commiasion
{"CrVC") in connaetion wilh accounty o
“Qusiiiied ESigibie Perscns =, IMs sccount doe-
umant Is nct required (o ba, snd haa nat bem,
file@ with the CYYC, The CFYC does not pass
upon the merits of partic! wting In ¢ trading
program oz upon the adaq secy ar aceuracy of
commaodity trading sdvizn disclesure,
Canseguintly, the CFTC hs not reviswed or
appruved the treding prog um adopted Rereun®
der or any brochure of sy aunt document.

You afc sware thet (e Rdia 23 3nd Opticns
Account Agreement which y s have Grecled the
Advisar 10 sign on your et if grants GS8Ca. oct-
Ing a5 FOM 3 number of figh's, and lmpuses car-
lain oifigations on you, with respect to s accouns
with ihe FCM, Far erample. ¢ SECa. is granted &
Renon, and 8 ¢ight Lo set ol sgaingt, any of {is

Ji
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Account Terms and Conditions
. .and. Sagnatur"‘L.ge

individuals, Multi-Parties and Custodianships

PUTTPS= T s B P D D

‘Macts hetd in o1her GS5C0. arcounts maintaned
by you. if 2n. [n arder (o sottsty Sny indebledneas
aning cul of Ihe trading activily, and GSECa. has
the right to liguldate your Accouni bn the qvant of
a defeuil or if GEECa. deems such fiquitation nec:
essary lof s pratection. in aédion, you wE.
reematn fable (o1 eny amounts owed to GS&Co.
{nchating 20y de3it batances, snd any cameis:
slong a5 3 tosuRt af the Adviser’s 1r3E0g on

your behall,

€T 1€ reguiilions soskie GSECA. Lo provide each
hedge customes the oppartusity to tssue thatiue
tions to {iddate or transtcr (0 npther commis
slon merchant ) posiiions in the uniibaty
ovent ihat GSECA. becomes dankrupt. GS8Ca.
your invostment advised, wil designate whather to
Gqwdala or transter all hedeng Pasiions in (he
ovevnt of GSECa's bankruptcy, U you wish fo make
your own Sesigration, please Sdvise your GSECa,
representative tr wriling af your designation. You
acknowdadge thal no dssuronce can Be given that
any hodging pos tions will be transterred o you
have diven such instryctioa. :

YOU UNDERSTAND AND AGREE TMAT YOU ARE
AUTHORIZING T-€ ADVISER AND T™L FCM 10
JRANSACT FUTURES FOR SPECULATIVE AND/OR
BURATION AND RISK MANAGEMENT PURPOSLS
AT YOUR RISK. Tho Fci s suthosized Lo (otow
{ho instrucizons 3f (na Advisef In evaty tetoect
conceining ny and 31l socoynts cartied by the
FCM en your boratl and (n yoir Name @he
“Tulums Atcounts™), Wiathowt tmitation of the
Totequing, tho FCM Is hevedy suthorired upen the
wmiroction of (hn Advisor, ta execule and tiesr
transactions in Contracts as Instrueted By the
Advises, to Uranster cnoney, sgcurities or other
woperly 10 o igm the Fulures Accounts and lo
make or recolve delivery of the comsnoditles

SIGNATURE

e——— a—— s . - s ssan.as

ungoriyng the Contracts traded by ine Adviser on
behali of (ko undersigned, a1 on densf and wn e
name of you i the same monncy, to (he same
ostonl and wih the seme forse andellect a3 you
couti oct directly; Farihermere, the FOM may
upan the lnstaztion of the Adviser and upan exe-
cution of a separate weition give-up sgroament
which may be executed by the Adviset on yrar
bahall eccapi Rom other brokers Contrscts exe
Giited by such brohers on (he order of the Adviser
tobe given up lo the FCM for thearance or earry-
Ing. This suthatizalion @) shal ba cortinuing ans
shali romagin tn full Tarce aad effoct untd the FEMY
receipt of willien notice of your revocalion tdese-
of (provided, howevet thal such revocation shad
0ot be etfeciive with respect to open positions or
auistanding osders submitied by the Advises but
oot yot exocuted: (b) shall tmao fo the benalit of
Ihe FCV and (s successor () $hat de binting
LPON YOu, YOUT SUTCessars and legsl ropresenty:
Mlma\»hhddﬂmlomhmny ity
umumm-ummkhmmamnm
under ny alher agreement or 2greemaents
botwoen you and the FCM

Without priss asl<e lo you. you mtharize
GS8Co. ang Hy personnel and any ioor broder
acting on duections of the Advisys for iy
Aczound fo {ake the oiber s\de of your transac
liony tvough any account of sueh person subr
Ject (o its being cstcutod ab pravasung prices
accordance with the Commadity Exghange Act
and the rutes 2nd reguiations promulgated
theteundas, and applicabile sachange rutes.

10, Cantficts of Infarest, GSECo. acls as 3n
Invester, lnvestment bankes, resaarch provides,
Invesitnenl manages, fnance’, advisor, market
nakes, trades, prime brokas, tender, agend and
princgal 3ad has other glsact or Inditect Infore

osis i the gladai flved Incume, currency, com-
maodity. equity and othor murkols and (a7 compa®
nies In which your Accound may invest. GS&Ca.
and Hs parsenncd, including tnvestment prefes-
slanats assigned to your Atcound, enay tobe posk-
Usns in securliles or taka aztions for )y own
acrounts which cantiict wil s gosiltons in you
Account. GSECa, may act 3 brekes or counter-
party fo 2ny transaction eadeuled for your

Agreement and, If you asa ®13ining govisary
sesvices, In Seclion S of iy Investment Advisory
Supplemoni, subject {0 appicadiy faw, You
actnowiedge ihe this end (anflicts of inlesast
dlsctonues deserided horeds and in Section 17 of
the Custamer Agrecmoent awd, if you are odla'n:
Ing sdviscry servicas, (h Se:tion 13 of tha
BweRment Advisory Supp-meni ana 1y GS&CoN
Torm ADV, Scheduls H or 0 her dg¢losure docu:
monts that havo bren prov ded 1o you,
Notwithslanding sich actu.d or pateniial con-
(licis af interust you have cetormingd o enter
n1p (Kis Agreement with GisCo,

nmmmmmmumwm
terms snd congitions of tha New Account
Information and ths Accourt AQreoments provid
«d i you azd duted as indicsied batons

September 2005

12, A predispute erditrath n ¢tause Is con-
1aIn20 In Section 43 (pag+ 9) of the Customer
Agresment

=
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Primary Account Agreements

1. Genoral Agraement. This AQreement sets
forth the respectiverights and abligations of
GSECo. and you in connection with each of your
Accounts (including Accounts hetd individually,
jointly of in othier combinations). it includes the
application that you submit to open your Account
and the supplements, statements, disclosures ang
other agreements (each a "Supplement”) far the
products and services for which you have applied.
GS6Co, reserves the right to amend or terminate
any such Supplement at any lime, Botk the
Agreement and any appficable Supplement are
subject to GS&Co’s approval. This Agreamant
supercedas any previous agraements mado by
you individuatiy with GS&Coe, relating to any of
your Aceounts, and if your Account Is hold
Jointiy er in other combtinations, it suparcedes
any previous agreaments made by the sama
porties to this Agraament with 63&Co. relating
to your Accounts, to the extent the subjoct
matter Iz covered In this Agreement. 6S8Co,
raserves the right to decline any requast to open
*an Account or for any teatures,

"65&Co." "we.” "us" ar “our™ means Goldman,
Sachs & Co,, its present and future affiliates, and
their cespeciive partners, ofticers, directars,
employaes and agents. “You” or "your” means
e3ch natural person or lagal entity indicated in
the litte to the Accounl and onwhote hehatf this
Agreement has been signed. Yowr “Account” -
refers to each brokerage of other account, Includ-
ing managed and custody accounts, at GSECO.
that is estatiished i your name afone, or in your
name together with others, or in which you have
8 beneficlal interest. The basic brokerage account
provided by GS&Co. will be  “cash account” in
which you make ail purchases (or cash setlie-
ment. without credit. You may apply and be
appravad for & "margin account,” in which you
wihi bo able (o make purchases wilh funds bor-
tawed, or lo receive cradil, from GS&Co, using
ligble securities or cash as collateral for the
crodit, You may be charged execution charges
{such as commissions, commission equivaents,
mark-ups, mark-downs and spreads) as descilbed
In this Agreamant. A “commission” generally Is
the amount charged by a broker for purchasing
or selling secucitias or other investments as an
agent lor the customer. A “commission equiva-
tenl” Is an amount charqed by 3 dealer for pur-
chasing ar selling securliias ar other invastiments
in certain “riskiess principaf* transactions te. a
transection In which a dedler, after having
received an order to buy fram a customer, put-
chasas the security from another person to olfset
a contemporaneous sale to such cusiomar or,
after having received an order fo seil from a cus-
lomer; selis the security o snother gerson to off:
set a contomporaneous purchase from such cus-
tomer). A “mark-up” Is the price charged {0 a cus-
tomer, less the prevalling market price and a
“mark-down” Is the prevallingmarket price.less
the amount a dealer pays to pusrchase the securl
ty from the customer, The “spread” for a security
is the differonce belwoen the current purchase or
bid price (that is, the price someone Is"wiliing to
pay) and the cureent ask or offer price (that is
the price at which someone Is willing to sell). The
difforence or spread narrows or widans in
response to the supply and demand levels of the
security. In addition, In connection with your

cRwosodrne

Aceount, you and persons designated by you may
he provided with access to “Elactronic Services,”
which include the various websiles owned and
operated by GS&Co., through which it allers bro-
kerage, financial and other sarvices, as wall as
any other elactronic means by which GSECo, may
aow of in the future offer these services,

2. awnership, You agree thet alt Securlties and
Other Property (as defined below) held lor your
Account will be held in the manner indicaled In
the title to the Account. with ali thelegal and
equitable rights and subject (0 a the abiigations
and conditions thal the farm of ownership impos-
@s. You fefresant that no one has an interest In
your Account except you or others that you have
previously distlosed lo GS6Co, as part of your
spplication to ogen an Account or in a manfier
suthorized by GS&Co. "Securities and Other
Properly” Includes cash, stocks, bonds, mutua!
fundy. money market funds, financial instru-
ments, aptions and related contracts and any
other securilies, whether certificated or uncertifl-
cated, securitlos entittements, sacurities
accounts, commodity conlracts, commodity
accounts, eurrency contracts, swap contracts and
relaled options thereon, and any other assels and
the proceeds thereof. This definltion Includes
Securities and Olher Property currently or in the
future held, carried or maintained by GS&Co, or
in the possession ar control of G55Co,, In or for
any of your current or future accounts, Including
any sccount in witlch you mey have an interest,
and regardless of the purpose for which the secu-
rilies and olher property are so held, carried,
malntained, possessed o¢ controlied.

3. Sorvices Provided by GS&Co. You agree that
GS&Co. may provide cerlaln brokerage or other
services toyau with or through lis alfiffates, This
Agresment Is enteredinto by GSKCo. on its own
bahall and an bahaif of its alfiiates. All rights
and timitations of lidbility snd abligations of
GS&Co. in this Agreement are for the benefit of
GS&Ca. and each of its present and (uture affil-
ates. You further agree and revocably appoint
GSA&Co. with full pawer as your true and lawiul
attoraey-irrlact, to the extent permitied by (aw,
for tha purpose of carrying out the provisians of
Ihis Agreement,

4, Cradit and Backqround Chack. You autharize
GS&Ca. and any agant or service provider to use,
verily and confirm any of the information that
yeu provide, Including conducting background
checks. obtaining reporis concerning your creoit
standing and Business canduct (and your
spouse’s {f you ve in a cammunity property
state) and to share aft such informalion with their
Successors, assigns, agents and service praviders
{o determine your eilgibilily for an Account or
any feature or otherwise. Upon your written
cequest, we will inform you whether we have
obtained credit reports, and, i so, we will provide
you with the name and address of the reporting
agency thal furnished the reports. You agree
that, without notifying you, we may request a
new credit report In connection with any review,
extension, or renawat of the Account. You further
agree that GS&Co. may submit information
sellecting on your credit record {0 a cradit report-
agency. You authorize GS&Co. (o share with
Its atflitates credit ireau inlormatlon, intorma-

Customer Agreement

tion contained in your appilcation to apen an
Account, information obtained irom third parties
and simltar informalion, or to use such informa-
flon cansistent with GS&Co.'s privacy policy.

S. Monitering of Account, You acknowledge and
agree that GS&Co. may monitor and record your
use of the Eleclronic Services and any communi-
cations between GSECO, and you that occur over
the internat or any other network, including tele-
phone, cable and wireless netwarks, 2nd that it
may use the resufting Information for interal
purposes or as may be required by applicable faw.
Any such monitoring and recording wit be carried
out consistant with G8&Co.'s privacy pollcy.

6. Transfer of Assots into Account. You agree
that all Securitles and Other Property degosited
In your Account wiil e in Good Deliverable Form,
uniass GS&Co, otherwlse approves. “Good
Deliverable Form™ means freely transferatle,
properiy endorsed, registered and fufly nego
tiable. You agree to give GS6Co, Umely informa-
tion selating to any restrictions on the transfer of
any Secur tles and Other Property, Induding
restrictions on the transfer of restrictad or con:
trol securilties referred to ih Section 7. You fur-
ther agree to timely satisty afl legat transfer
raquirements and to furnish ail necessary docu”
ments before and after securities are transferred.

T Rule 344 or t145(d} Restricted or Control
Securitlos. Prior to placing an ordar for the sale
or transfer of any seckritles subject toRule 144
or WS(d) under the Securities Act of 1933 or any
othor rufe refating Jo restricted or controt securi-
ties or securilies that may olherwise be contrac-
tually restricted, you agree thot you will advise
GS&Co, of tha status of the securities and furaish
GS6C0. wilh the necessary documents {Inciuding
apintans of legal counsel, if GS&Co. 10 reguests)
or any other required walvers or conseats to sat
isty tegal transfer requirements, These securities
may not be sold or transterred until they satisly
legal transfer requirements, Even If the necessary
dacuments aro furrished in a limely manneg,
there may be delays In the processing of these
securities, which may rasult in defays in the deiw-
ery of securities and the crediting of cash to your
Account. You are responsible for any delays,
expenses and losses assoclated with compliance
or failure to comply with all of the requirements
and rutes relating to contractually restricied,
resiricted or contral securities.

8. Withdrawols. GS6Co. raserves the right to
require that you make requests far any with-
drawals from your Account in writing.

9. Ordar Executian, You agroa that, subject to
the terms of an ordef, the methad of execution of
that order is in the sole discrotion of GS&Co.
GS&Co. may reject and pra-review your orders or
take any other action (which may delay the exe-
cutlon of the order) for any reason, [nciuding
market conditions, sysiem oulages, capacity limi-
tations, pending proprietary or customer orders
In the same security, regulatory restrictions and
rastrictions imposed by GS&Co. with respect to
transactions in the particular securlty.

You gutharize GSSCo, to submit your arders jolnt-
Iy with orders for other customers, snd you
acknowledge that the average price for execy-
tions resulting from bunched ordars will be
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